CERTIFICATION

Certified a true, correct and complete copy of an Ordinance duly enacted by the City
Council of THE CITY OF MORGANTOWN at a regular meeting of the City Council held on February 2,
2016, pursuant to proper notice, at which meeting a quorum was present and acting throughout, and
which Ordinance was enacted following a public hearing thereon, notice of which public hearing was
published once a week for two successive weeks in a newspaper having a general circulation in The City
of Morgantown, the first publication having been not less than 10 days prior to such public hearing.

Dated this day of , 2016,
[SEAL]
City Clerk
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EXHIBIT A — FORM OF SERIES 2016 D BONDS

[DTC Legend]

No. DR-

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF MORGANTOWN (WEST VIRGINIA)
COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2016 D
(TAX EXEMPT)

INTEREST RATE: MATURITY DATE: BOND DATE: CUSIP:

%

REGISTERED OWNER: CEDE & CO.

PRINCIPAL AMOUNT:

KNOW ALL MEN BY THESE PRESENTS: That THE CITY OF MORGANTOWN
{West Virginia), a political subdivision and municipal corporation organized and existing under the laws
of the State of West Virginia (the "Issuer), for value received, hereby promises to pay, solely from the
special funds provided therefor, as hereinafter set forth, to the Registered Owner specified above, or
registered assigns (the "Registered Owner™), on the Maturity Date specified above, the Principal Amount
specified above and solely from such special funds alse to pay interest on said Principal Amount from the
Interest Payment Date (as hercinafter defined} preceding the date of authentication hereof or, if
authenticated after the Record Date (as hereinafter defined) but prior to the applicable Interest Payment
Date or on said Interest Payment Date, from said Interest Payment Date or, if no interest has been paid,
from the Bond Date specified above, or, if and to the extent that the Issuer shall default in the payment of
interest on any Interest Payment Date, then this Series 2016 I Bond shall bear interest from the most
recent Interest Payment Date to which interest has been paid or duly provided for, and in which case any
Series 2016 D Bond surrendered for transfer or exchange shall be dated as of the Interest Payment Date to
which interest has been paid in full, at the Interest Rate per annum specified above, semiannually, on
I and 1, in each year, beginning 1,20 (each
an "Interest Payment Date"), until maturity or until the date fixed for redemption if this Series 2016 D
Bond is called for prior redemption and payment on such date is provided for. Capitalized terms used and
not defined herein shall have the meanings ascribed therete in the hereinafter-described Ordinance.
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Interest accruing on this Series 2016 D Bond on and prier to the Maturity Date hereof shall
be payable by check or draft mailed by the West Virginia Municipal Bond Commission, Charleston,
West Virginia, as paying agent {(in such capacity, the "Paying Agent"), fo the Registered Owner hereof as
of the applicable Record Date (each 15 and 15) or, in the event of 2
default in the payment of Series 2016 D Bonds, that special record date to be fixed by the hereinafter
named Registrar by notice given to the Registered Owners not less than 10 days prior to said special
record date at the address of such Registered Owner as it appears on the registration books of the Issuer
maintained by . . West Virginia, as registrar {in
such capacity, the "Repistrar"}, or, at the option of any Registered Owner of at least $1,000,000 in
aggregate principal amount of Series 2016 D Bonds, by wire transfer in immediately available funds to a
domestic bank account specified in writing by the Registered Owner to the Paying Agent at least 5 days
prior to such Record Date. Principal and premium, if any, shall be paid when due upon presentation and
surrender of this Series 2016 D Bond for payment at the office of the Paying Agent, in Charleston,
West Virginia.

This Bond is one of an issue of a series of bonds, in the aggregate principal amount of
5 designated "The City of Morgantown Combined Utility System Revenue Bonds,
Series 2016 D" (the "Series 2016 D Bonds"), of like tenor and effect, except as to number, denomination,
date of maturity and interest rate, dated . 2016, upon original issuance, the proceeds of
which are to be used, together with other funds of the Issuer: {i) to finance all or a portion of the cost of
aequisition and construction of the Water Reserveir Project; (ii) [to capitalize interest on the Series 2016
D Bonds;] (i) [to pay the premium for a Municipal Bond Insurance Policy to secure the payment of the
principal of, and interest on, the Series 2016 D Bends;] (iv) [to fund a reserve account for the Series 2016
D Bonds/to pay the premium for a Municipal Bond Debt Service Reserve Insurance Policy for the Series
2016 D Bonds] in an amount equal to the Series 2016 D Bonds Reserve Requirement; and {v) to pay
certain costs of issuance of the Series 2016 D Bonds and related costs. The Series 2016 D Bonds are
issued under the authority of and in full compliance with the Constitution and statute of the State of West
Virginia, including particularly, Chapter 8, Article 20 of the West Virginia Code of 1931, as amended (the
"Act"), and an ordinance duly enacted by the City Council of the Issuer on , 2016, and
supplemented by a supplemental resolution adopted by said Council on . 2016
(hereinafter collectively referred to as the "Ordinance™}, and is subject to all the terms and conditions of
said Ordinance. The Ordinance provides for the issuance of additional bonds under certain conditions,
and such bonds would be entitled to be paid and secured equally and ratably from and by the funds and
revenues and other security provided for the Series 2016 D Bonds under the Ordinance. Reference is
hereby made to the Ordinance, as the same may be amended and supplemented from time to time, for a
description of the rights, limitations of rights, obligations, duties and immunities of the Issuer, the
Registrar, the Paying Agent, the Registered Owners of the Series 2016 D Bends and the Registered
QOwners of any subsequently issued additional bonds. Executed counterparts or certified copies of the
Ordinance are on file at the office of the City Clerk in The City of Morgantown, West Virginia.

[The Series 2016 D Bonds are additionally secured, but only to the extent described in
the Statement of Insurance printed on the Bonds, by a policy of municipal bend insurance issued by

[Bond Insurer] .}

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE AND
SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS, WITH THE ISSUER'S:

(1) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 1995 {WEST
VIRGINIA SRF PROGRAM), DATED APRIL 27, 1995, ISSUED IN THE ORIGINAL AGGREGATE

52
7039386

243



PRINCIPAL AMOUNT OF $1,601,477 (THE “SERIES 1995 BONDS”),

2) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2000 A {WEST
VIRGINIA SRF PROGRAM), DATED FEBRUARY 29, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $7,842,000 (THE “SERJES 2000 A BONDS"™),

3 COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2000 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED FEBRUARY 29, 2000, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,488,000 (THE “SERIES 2000 B BONDS™);

(4} COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2000 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED FEBRUARY 8§, 2001, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $3,812,470 (THE “SERIES 2001 A BONDS™);

(5) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2006 A (WEST
VIRGINIA SRF PROGRAM), DATED JUNE 30, 2006, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $6,410,191 {THE “SERIES 2006 A BONDS™);

(6) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2007 A (WEST
VIRGINIA SRF PROGRAM]), DATED AUGUST 14, 2007, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,500,000 (THE “SERIES 2007 A BONDS™);

(7 COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 A (DIRECT
PAYMENT BUILD AMERICA BONDS), DATED JANUARY 28, 2010, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $37,950,000 (THE “SERIES 2010 A BONDS™);

(8) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 B (WEST
VIRGINIA SRF PROGRAM/ARRA}, DATED JANUARY 28, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $81,600 (THE “SERIES 2010 B BONDS");

9 COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 € {WEST
VIRGINIA SRF PROGRAM), DATED JANUARY 28, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $15,380,227 (THE “SERIES 2010 C BONDS"),

(10) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 D (WEST
VIRGINIA DWTRF PROGRAM), DATED JANUARY 28, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $9,317,286 (THE “SERIES 2010 D BONDS™);

(11} COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 E {WEST
VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 28, 2010, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $100,000 {THE “SERIES 2010 E BONDS");

(12) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 F (BANK
QUALIFIED), DATED JANUARY 28, 2010, ISSUED IN THE ORIGINAL AGGREGATE
AMOUNT OF $7,250,000 (THE “SERIES 2010 F BONDS");

(13} COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2012 A (WEST
VIRGINIA DWTRF PROGRAM), DATED AUGUST 24, 2012, ISSUED IN THE ORIGINAL
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AGGREGATE PRINCIPAL AMOUNT OF $570,000 (THE “SERIES 2012 A BONDS"),

(14) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2012 C {(BANK
QUALIFIED), DATED OCTOBER 5, 2012, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $2,330,000 {THE “SERIES 2012 C BONDS™);

{15) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2013 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED AUGUST 22, 2013, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $4,605,260 (THE “SERIES 2013 A BONDS");

(16) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2014 B DATED
JULY 23, 2014, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $505,42]
(THE “SERIES 2014 B BONDS™Y;

(17} COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 31, 2015, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $137,568 (THE “SERIES 2015 A BONDS”);

{18) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 31, 2015, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,586 (THE “SERIES 2015 B BONDS”),

(19} COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 C (WEST
VIRGINIA SRF PROGRAM), DATED MARCH 31, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $8,111,813(THE “SERIES 2015 C BONDS™);

20) COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 D (WEST
VIRGINIA SRF PROGRAM), DATED MARCH 31, 2015, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $1,688,394 (THE “SERIES 2015 D BONDS™);

(21)  COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 E (WEST
VIRGINIA SRF PROGRAM), DATED JUNE 11, 2015, ISSUED IN THE ORIGINAL AGGREGATE
PRINCIPAL AMOUNT OF $662,300 (THE “SERIES 2015 E BONDS”), (COLLECTIVELY, THE
PRIOR BONDS™);

(22)  COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2016 A (TAX
EXEMPT), [ISSUED CONTEMPORANEOUSLY WITH THE SERIES 2016 D BONDS,] IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF § (THE “SERIES 2016 A
BONDS™);

(23} COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2016 B (TAX
EXEMPT — EXTRAORDINARY REDEMPTION CALL), [ISSUED CONTEMPORANEOUSLY WITH
THE SERIES 2016 D BONDS,] IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
3 _(THE “SERIES 2016 B BONDS™); AND

24} COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2016 A (WEST
VIRGINIA SRF PROGRAM), [ISSUED CONTEMPORANEOQUSLY WITH THE SERIES 2016 D
BONDS,] IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF § ({THE
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“SERIES 2016 C BONDS”).

The Series 2016 D Bonds are subject to redemption prior to their stated maturity dates, as
provided in the Ordinance and as set forth in the following lettered paragraphs:

(A} Optional Redemption. The Bonds maturing on and after . 20 , are
subject to redemption prior to maturity at the option of the Issuer on or after , 20 s
in whole at any time and in part on any Interest Payment Date, as directed by the Issuer, in reverse order
of maturity and by lot within a maturity, at the following Redemption Prices {expressed as percentages of
the principal amount of Bonds to be redeemed), plus interest accrued thereon to the date fixed for

redemption:

Period During Which Redeemed Redemption
{Dates Inclusive) ____Price

(B Mandatery Sinking Fund Redemption. The Series 2016 D Bonds maturing on
. , 20 and 20 _ are subject to annual mandatory sinking fund redemption
prior to maturity by random selection as may be determined by the Registrar, on 1 of
the years and in the principal amounts set forth below, at the Redemption Price of 100% of the principal
amount of each Bond so called for redemption plus interest accrued to the date fixed for redemption:

Bonds Maturing 1. 20

Year( 1} Principal Amount

* Final Maturity
In the event of any redemption of less than all cutstanding Series 2016 D Bonds, the

maturities to be redeemed shall be selected by the Paying Agent at the direction of the Issuer and Series
2016 D Bonds to be redeemed shall be determined by lot within a maturity, or in such other manner
deemed appropriate by the Paying Agent. [fless than all the Series 2016 D Bonds are to be redeemed, the
Series 2016 D Bonds to be redeemed shall be identified by reference to the Series designation, date of
issue, CUSIP numbers and Maturity Dates.

Notice of any redemption of this Series 2016 D Bond, unless waived, shall be given by the
Paying Agent on behalf of the Issuer by mailing an official redemption notice by registered or certified
mail at least 30 days and not more than 60 days prior to the date fixed for redemption to the Registered
Owner of the Series 2016 D Bend or Series 2016 D Bonds to be redeemed at the address shown on the
Bond Register or at such other address as is furnished in writing by such Registered Owner to the Paying
Agent. Such notice shall also be given by the Paying Agent to the Registrar. Notice of redemption
having been given as aforesaid, the Series 2016 D Bonds or portions of Series 2016 D Bonds so to be
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redeemed shall, on the Redemption Date, become due and payable at the Redemption Price therein
specified, and from and after such date (unless the Issuer shall default in the payment of the Redemption
Price) such Series 2016 D Bonds or portions of Series 2016 D Bonds shall cease to bear interest.

Failure to receive such notice or any defect therein or in the mailing thereof shall not affect
the validity of proceedings for the redemption of this Series 2016 D Bond.

The Series 2016 D Bonds and the interest thereon are payable only from and are secured by
the Gross Revenues (as defined in the Ordinance) to be derived from the operation of the System, on a
parity in all respects with the pledge of the Gross Revenues created in favor of the holders of the Prior
Bonds, the Series 2016 A Bonds, the Series 2016 B Bonds and the Series 2016 C Bonds, all monies in the
Series 2016 D Bonds Sinking Fund, and the Series 2016 D Bonds Reserve Account therein, established
under the Ordinance, and the unexpended proceeds of the Series 2(16 D Bonds, including monies in the
Series 2016 D Bonds Construction Fund, and the Issuer hergby and in the Ordinance pledges such
revenues and monies to such payment. Said Gross Revenues shall be sufficient to pay the principal of
and interest on all bonds which may be issued pursuant to the Act and shall be set aside as a special fund
hereby pledged for such purpose and to make the other payments required by the Ordinance. This Series
2016 D Bond does not constitute an indebtedness of the Issuer within any constitutional or statutory
provision or limitation, nor shall the Issuer be obligated to pay the same or the interest hereon except from
said special fund provided from the Gross Revenues, the monies in the Series 2016 D Bonds Sinking
Fund and the Series 2016 D Bonds Reserve Account and the unexpended proceeds of the Series 2016 D
Bonds, including monies in the Series 2¢16 D Bonds Construction Fund. Pursuant to the Ordinance, the
Issuer has covenanted and agreed to establish and maintain just and equitable rates and charges for the use
of the System and the services rendered thereby, which shall be sufficient, together with other revenues of
the System, to provide for the reasonable expenses of operation, repair and maintenance of the System,
and to leave a balance each year equal to at least 115% of the maximum amount payable in any year for
principal of and interest, if any, on the Series 2016 D Bonds and all other obligations secured by a lien on
or payable from such revenues on a parity with the Series 2016 D Bonds, including the Prior Bonds, the
Series 2016 A Bonds, the Series 2016 B Bonds and the Series 2016 C Bonds and any Additional Parity
Bonds. The Issuer has entered into certain further covenants with the registered owners of the Series
2016 D Bonds, for the terms of which reference is made to the Ordinance. Remedies provided the
registered owners of the Series 2016 D Bonds are exclusively as provided in the Ordinance, fo which
reference is here made for a detailed description thereof.

All monies received from the sale of the Series 2016 D Bonds except for accrued interest
thereon shall be applied solely to pay all or a portion of the costs of Water Reservoir Project, capitalize
the interest on the Series 2016 D Bonds for a peried of . [pay the premium for a Municipal
Bond Insurance Policy to secure the payment of the principal of and interest on the Series 2016 D Bonds],
[fund a reserve account for the Series 2016 D Bonds/pay the premium for a Municipal Bond Debt Service
Reserve Insurance Policy] in amount equal to the Series 2016 D Bonds Reserve Requirement, and pay
costs of issuance of the Series 2016 D Bonds, and there shall be, and hereby is, created and granted a lien
upon such monies, until so applied, in favor of the registered owners of said Series 2016 D Bonds.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required to exist, happen and be performed precedent to and in the issuance of this Series 2016 D
Bond have existed, have happened and have been performed in due time, form and manner as required by
law, and that the amount of this Series 2016 D Bond, together with all other obligations of said Issuer,
does not exceed any limit prescribed by the Constitution or statutes of the State of West Virginia, and that
a sufficient amount of the revenues of the System has been pledged to and will be set aside into said
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special fund by said Issuer for the prompt payment of the principal of and interest on the Series 2016 D
Bonds of which this Series 2016 D Bond is one,

This Series 2016 D Bond, under the provisions of the Act is and has all the qualities and
incidents of, a negotiable instrument under the Uniform Commercial Code of the State of West Virginia,
but may be transferred only upon the surrender hereof at the office of the Registrar and otherwise as
provided by the within-described Ordinance.

This Series 2016 D Bond and the income there from are, under the Act, exempt from all
taxation by the State of West Virginia, or any county, municipality, political subdivision or agency
thereof.

This Series 2016 D Bond shall not be entitled to any benefit under the Ordinance, or become
valid or obligatory for any purpose, until the certificate of authentication and registration hereon shall

have been signed by the Registrar.

All provisions of the Ordinance, as defined on the reverse hereof, and the statutes under
which this Series 2016 D Bond is issued shall be deemed to be a part of the contract evidenced by this
Series 2016 D Bond to the same extent as if written fully herein.
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IN WITNESS WHEREQOF, THE CITY OF MORGANTOWN (West Virginia) has
caused this Bond to be signed by its Mayor, and its corporate seal to be imprinted hereon and attested by
its City Clerk, and has caused this Series 2016 D Bond to be dated as of the Series 2016 D Bond Date

specified above.

[SEAL]

[Manual or facsimile signature

Mayor

ATTEST:

[Manual or facsimile signature]
City Clerk
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CERTIFICATE OF AUTHENTICATION
AND REGISTRATION

This Series 2016 D Bond is one of the fully registered Series 2016 D Bonds described in the
within-mentioned Ordinance and has been duly registered in the name of the Registered Owner on the
date set forth below. Attached hereto is the complete text of the opinion of Steptoe & Johnson PLLC,
bond counsel, signed originals of which are on file with the Registrar, delivered and dated on the date of
the original delivery of and payment for the Series 2016 D Bonds.

Dated: , 2016.

As Registrar

By

Its Authorized Officer
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STATEMENT OF INSURANCE

[Bend Insurance Legend]
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(FORM OF)
ASSIGNMENT

Social Security or Other Identifying Number of Assignee

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto
the within Bond and does hereby irrevocably constitute and appoint
to transfer the said Bond on the books kept for registration thereof

with full power of substitution in the premises.

Dated: , 20

SIGNATURE GUARANTEED:

{Bank, Trust Company or Firm)

(Authorized Officer)

NOTICE: The Assignor's signature to this Assignment must correspond with the name as it
appears upon the face of the within Bond in every particular, without alteration or any change whatever.
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BOND ORDINANCE
THE CITY OF MORGANTOWN

ORDINANCE AUTHORIZING THE ACQUISITION
AND CONSTRUCTION OF CERTAIN ADDITIONS,
BETTERMENTS AND IMPROVEMENTS TO THE
SANITARY SEWER PORTION OF THE EXISTING
COMBINED UTILITY SYSTEM OF THE CITY OF
MORGANTOWN AND THE FINANCING OF THE
COST, NOT OTHERWISE PROVIDED, THEREOF
THROUGH THE ISSUANCE BY THE CITY OF NOT
MORE THAN  §$10,000,000 IN AGGREGATE
PRINCIPAL AMOUNT OF COMBINED UTILITY
SYSTEM REVENUE BONDS, SERIES 2016 C (WEST
VIRGINIA SRF PROGRAM); PROVIDING FOR THE
RIGHTS AND REMEDIES OF AND SECURITY FOR
THE REGISTERED OWNERS OF SUCH BONDS;
AUTHORIZING EXECUTION AND DELIVERY OF ALL
DOCUMENTS RELATING TO THE ISSUANCE OF
SUCH BONDS; APPROVING, RATIFYING AND
CONFIRMING A BOND PURCHASE AGREEMENT
RELATING TO SUCH BONDS; AUTHORIZING THE
SALE AND PROVIDING FOR THE TERMS AND
PROVISIONS OF SUCH BONDS AND ADOPTING
OTHER PROVISIONS RELATING THERETO.

WHEREAS, The City of Morgantown {the "Issuer” or the "City") presently
owns and operates, through The City of Morgantown Utility Board (the "Board"), a public
combined waterworks, sanitary sewerage and stormwater system (collectively, the
"System™) and has heretofore financed the acquisition and construction of the System and
certain additions, betterments and improvements thereto through the issuance of several
series of bonds or refunding bonds, of which there are presently outstanding the Prior
Bonds, as hereinafier defined.

WHEREAS, all of the Prior Bonds were issued pursuant to ordinances of
the Issuer previously enacted (such ordinances, as so amended and supplemented,
collectively herein called the "Prior Ordinances™");

WHEREAS, under the provisions of Chapter 8, Article 20 of the West
Virginia Code of 1931, as amended (the "Act™), the Issuer is authorized and empowered to
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acquire, construct and operate extensions, additions, betterments and improvements for the
System;

WHEREAS, the Issuer has determined, and does hereby affirm, that the
acquisition and construction of cerfain extensions, additions, betterments and
improvements to the sanitary sewerage collection and treatment portion of the System, is
necessary, appropriate, useful and desirable for the health, safety, and welfare of the
inhabitants of the [ssuer and surrounding areas;

WHEREAS, the Issuer has determined that the aforementioned acquisition
and construction of extensions, additions, betterments and improvements to the sanitary
sewerage collection and treatment portion of the System, including but not limited to Star
City treatment plant upgrades, collection system improvements, pumping stations and all
necessary appurtenances (further defined herein as the “Sewer Treatment Plant Project” or
“the Project”) should be financed, as provided under the Act, in whole or in part, from the
proceeds of multiple series of combined utility system revenue bonds to be issued by the
Issuer, to pay all or any portion of the costs thereof;

WHEREAS, the Issuer has determined to initially finance the costs of the
Sewer Treatment Plan Project through the simultaneous issuance of three series of
combined utility system revenue bonds designated, and in the not to exceed amounts, as
follows:

N The City of Morgantown, Combined Utility System Revenue Bonds,
Series 2016 A (Tax Exempt), in the aggregate principal amount of not more than
$100,000,000 (the “Series 2016 A Bonds™);

(2) The City of Morgantown, Combined Utility System Revenue Bonds,
Series 2016 B (Tax Exempt — Extraordinary Optional Call), in the aggregate principal
amount of not more than $30,000,000 (the “Series 2016 B Bonds™); and

(3)  The City of Morgantown, Combined Utility System Revenue Bonds,
Series 2016 C (SRF Program), in the aggregate principal amount of not more than
$10,000,000 (the “Series 2016 C Bonds,” and collectively with the Series 2016 A Bonds
and the Series 2016 B Bonds, the “Sewer Treatment Plant Project Bonds™).

WHEREAS, the Issuer has determined to enact this Ordinance and issue the
Series 2016 C Bonds to have such security and such other terms and provisions as are
hereinafter provided, all in the manner set forth herein;

WHEREAS, the Issuer has also determined that the design, acquisition and
construction of certain extensions, betterments and improvements to the potable water raw
water supply and storage, treatment, treated water storage and distribution system (the
“Potable Water System™), specifically including, but not limited to, the design, acquisition
and construction of a new water reservoir, transmission lines, distribution lines, storage,
booster stations and the installation of emergency generators to serve facilities of the
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Potable Water System, and all necessary appurtenances (collectively, the “Water Reservoir
Project”), is necessary, appropriate, useful and desirable for the health, safety, and welfare
of the inhabitants of the Issuer and surrounding areas;

WHEREAS, the [ssuer has determined to finance all or a portion of the
costs of the Water Reservoir Project through the issuance of its The City of Morgantown,
Combined Utility System Revenue Bonds, Series 2016 D (Tax Exempt), in the aggregate
principal amount of not more than $40,000,000 (the “Series 2016 D Bonds™), to be issued
either simultaneously with, or after, the issuance of the Sewer Treatment Project Bonds,
pursuant to an ordinance of the Issuer {the “Series 2016 D Ordinance™) to be enacted
simultaneously with the enactment of the ordinances authorizing the issuance of the Sewer
Treatment Plant Bonds; and

WHEREAS, the Series 2016 A Bonds, the Series 2016 B Bonds, the Series
2016 C Bonds and the Series 2016 D Bonds {collectively, the “Series 2016 Bonds™) will be
issued on a parity with one another, and the Prior Bonds, with respect to their lien on and
security interest in the Gross Revenues of the System, and the Series 2016 C Bonds shall
contain such other terms and provisions as are hereinafter provided, all in the manner set
forth herein.

BE 1T ORDAINED AND ENACTED BY THE COUNCIL OF THE CITY
OF MORGANTOWN:

ARTICLEI
STATUTORY AUTHORITY, FINDINGS AND DEFINITIONS

Section 1.01. Authority for this Ordinance. This Ordinance (fogether with
any ordinance, order or resolution supplemental hereto or amendatory hereof, the "Bond
Legislation") is enacted pursuant to the provisions of Chapter 8, Article 20 and Chapter
22C, Article 2 of the West Virginia Code of 1931, as amended (collectively, the "Act®),
and other applicable provisions of law.

Section 1.02. Findings. It is hereby found, determined and declared that:

A. The City of Morgantown (the “Issuer™) is a municipal corporation
and political subdivision of the State of West Virginia in Monongalia County of said State.
The Issuer presently owns and operates the System through the Morgantown Utility Board
{the “Board™). It is deemed necessary and desirable for the health and welfare of the
inhabitants of the Issuer, and for the improvement of the water environment of the City and
specifically of the project area, that there be acquired and constructed certain extensions,
additions, betterments and improvements to the sanitary sewer portion of the existing
public combined waterworks, sewerage, and stormwater system of the Issuer, specifically
including, the Sewer Treatment Plant Project as herein defined (the existing public
combined potable waterworks, sanitary sewer, and stormwater system of the Issuer, the
Sewer Treatment Plan Project and any further extensions, additions, betterments and
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improvements thereto are herein called the “System™), in accordance with the plans and
specifications prepared by the Consulting Engineers as herein defined.

B. The I[ssuer intends to permanently finance a portion of such the
costs of acquisition and construction of the Sewer Treatment Plant Project through the
issuance of its combined utility revenue bonds to the West Virginia Water Development
Authority (the “Authority”), which administers the West Virginia Clean Water State
Revolving Fund Program (the “SRF Program™), all pursuant to the Act.

C. It is deemed necessary for the Issuer to issue its Series 2016 C Bonds
as herein defined, in the aggregate principal amount of not more than $10,000,000, to
permanently finance a portion of the costs of acquisition and construction of the Sewer
Treatment Plant Project. Said costs shall be deemed to include the cost of all property
rights, easements and franchises deemed necessary or convenient therefor and eligible
under the SRF Program; interest, if any, upon the Series 2016 C Bonds for a period not
exceeding 6 months after completion of construction of the Sewer Treatment Plant Project;
amounts which may be deposited in the Series 2016 C Bonds Reserve Account (as
hereinafter defined) or amounts which may be used to purchase a surety bond to fund the
Series 2016 C Bonds Reserve Account; engineering and legal expenses; expenses for
estimates of costs and revenues, expenses for plans, specifications and surveys; other
expenses necessary or incident to determining the feasibility or practicability of the
enterprise, administrative expense, commitment fees, fees and expenses of the Authority,
including the SRF Administrative Fee (as hereinafter defined); discount, initial fees for
the services of registrars, paying agents, depositories or trustees or other costs in
connection with the sale of the Series 2016 C Bonds and such other expenses as may be
necessary or incidental to the financing herein authorized, the acquisition or construction of
the Sewer Treatment Plant Project and the placing of same in operation, and the
performance of the things herein required or permitted, in connection with any thereof,
provided, that reimbursement to the Issuer or the Board for any amounts expended by them
for allowable costs prior to the issuance of the Series 2016 C Bonds or the repayment
of indebtedness incurred by the Issuer for such purposes shall be deemed Costs of the
Project, as hereinafter defined.

D. The period of usefuiness of the System after completion of the Sewer
Treatment Plant Project is not less than 30 years.

E. It is in the best interests of the Issuer that its Series 2016 C Bonds be
sold to the Authority pursuant to the terms and provisions of a Bond Purchase Agreement
by and ameng the Issuer, the Authority and the West Virginia Department of Environmental
Protection (the “DEP”), in form satisfactory to the respective parties (the “Bond Purchase
Agreement”), approved hereby if not previously approved by resolution of the Issuer.

F. There are outstanding obligations of the Issuer which wili rank on a parity
with the Series 2016 C Bonds as to liens, pledge, source of and security for payment, being
the Issuer’s:
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I. Combined Utility System Revenue Bonds, Series 1995 (West
Virginia SRF Program), dated April 27, 1995, issued in the
original aggregate principal amount of $1,601,477 (the “Series
1995 Bonds™);

2. Combined Utility System Revenue Bonds, Series 2000
A (West Virginia SRF Program), dated February 29, 2000, issued
in the original aggregate principal amount of $7,842,000 (the
“Series 2000 A Bonds™);

3. Combined Utility System Revenue Bonds, Series 2000
B (West Virginia Infrastructure Fund), dated February 29, 2000,
issued in the original aggregate principal amount of $2,488.000
(the “Series 2000 B Bonds™);

4. Combined Utility System Revenue Bonds, Series 2001
A (West Virginia Infrastructure Fund), dated February 8, 2001,
issued in the original aggregate principal amount of $3,812,470 (the
“Series 2001 A Bonds™);

5. Combined Utility System Revenue Bonds, Series 2006
A (West Virginia SRF Program), dated June 30, 2006, issued in the
original aggregate principal amount of $6,410,191 {the “Series 2006
A Bonds™);

6. Combined Utility System Revenue Bonds, Series 2007
A {West Virginia SRF Program), dated August 14, 2007, issued
in the original aggregate principal amount of $8,500,000 (the
“Series 2007 A Bonds™);

7. Combined Utility System Revenue Bonds, Series 2010 A
{Direct Payment Build America Bonds), dated January 28, 2010,
issued in the original aggregate principal amount of $37,950,000
(the “Series 2010 A Bonds™);

8. Combined Utility System Revenue Bonds, Series 2010
B (West Virginia SRF Program/ARRA), dated January 28, 2010,
issued in the original aggregate principal amount of $81,600 (the
“Series 2010 B Bonds™);

3. Combined Utility System Revenue Bonds, Series 2010
C (West Virginia SRF Program), dated January 28, 2010, issued
in the original aggregate principal amount of $15,380,227 (the
“Series 2010 C Bonds™);
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10.  Combined Utility System Revenue Bonds, Series 2010
D (West Virginia DWTRF Program), dated January 28, 2010,
issued in the original aggregate principal amount of $3,317,286 (the
*“Series 2010 D Bonds™);

11, Combined Utility System Revenue Bonds, Series 2010
E (West Virginia DWTRF Program/ARRA), dated January 28,
2010, issued in the original aggregate principal amount of $100,000
(the “Series 2010 E Bonds™);

12, Combined Utility System Revenue Bonds, Series 2010
F (Bank Qualified), dated January 28, 2010, issued in the original
aggregate amount of $7,250,000 (the “Series 2010 F Bonds™);

[3.  Combined Utility System Revenue Bonds, Series 2012
A (West Virginia DWTRF Program), dated August 24, 2012,
issued in the original aggregate principal amount of $570,000 (the
“Series 2012 A Bonds");

14, Combined Utility System Revenue Bonds, Series 2012
C (Bank Qualified), dated October 5, 2012, issued in the
original aggregate principal amount of $2,330,000 (the “Series
2012 C Bonds™;

15. Combined Utility System Revenue Bonds, Series 2013
A {West Virginia Infrastructure Fund), dated August 22, 2013,
issued in the original aggregate principal amount of $4,605,260 (the
“Series 2013 A Bonds™);

6. Combined Utility System Revenue Bonds, Series 2014 B
dated July 23, 2014, issued in the original aggregate principal
amount of $505,421 (the “Series 2014 B Bonds™);

7. Combined Utility System Revenue Bonds, Series 20135
A (West Virginia Water Development Authority), dated March 31,
2015, issued in the original aggregate principal amount of $137,568
(the “Series 2015 A Bonds™);

18. Combined Utility System Revenue Bonds, Series 2015
B (West Virginia Water Development Authority), dated March 31,
2015, issued in the original aggregate principal amount of $4,586
(the “Series 2015 B Bonds™);

19, Combined Utility System Revenue Bonds, Series 2015
C (West Virginia SRF Program), dated March 31, 2015, issued

262



in the original aggregate principal amount of $8,111,813 (the
“Series 2015 C Bonds™);

20.  Combined Utility System Revenue Bonds, Series 2015
D (West Virginia SRF Program), dated March 31, 2015, issued
in the original aggregate principal amount of $1,688,394 (the
“Series 2015 D Bonds™); and

21, Combined Utility System Revenue Bonds, Series 2015 E
(West Virginia SRF Program), dated June 11, 2018, issued in the
original aggregate principal amount of $662,300 (the “Series 2015
E Bonds”), (collectively, the “Prior Bonds™).

Simultaneously with the issuance of the Series 2016 C
Bonds, the Issuer intends to finance the remaining costs of the
Sewer Treatment Plant Project through the issuance of the
following bonds:

22.  Combined Utility System Revenue Bonds, Series 2016 A
(Tax Exempt), to be issued simultaneously herewith, issued in the
original aggregate principal amount not to exceed $100,000,000
(the “Series 2016 A Bonds™); and

23, Combined Utility System Revenue Bonds, Series 2016 B
(Tax Exempt — Extraordinary Redemption Call), to be issued
simultaneously herewith, issued in the original aggregate principal
amount not to exceed $30,000,000 (the “Series 2016 B Bonds™).

G. Prior to the issuance of the Series 2016 Bonds, the Issuer will (i} a
certificate of an Independent Certified Public Accountant stating that the coverage and
parity tests of the Prior Bonds are met, and (ii} the written consent of the Holders of the
Series 1995 Bonds, Series 2000 A Bonds, Series 2000 B Bonds, Series 2001 A Bonds,
Series 2006 A Bonds, Series 2007 A Bonds, Series 2010 B Bonds, Series 2010 C
Bonds, Series 2010 D Bonds, Series 2010 E Bonds, Series 2012 A Bonds, Series 2013 A
Bonds, Series 2015 A Bonds, Series 2015 B Bonds, Series 2015 C Bonds, Series 2015 D
Bonds and Series 2015 E Bonds to the issuance of the Series 2016 C Bondson a parity with
the Series 1995 Bonds, Series 2000 A Bonds, Series 2000 B Bonds, Series 2001 A Bonds,
Series 2006 A Bonds, Series 2007 A Bonds, Series 2010 B Bonds, Series 2010 C Bonds,
Series 2010 D Bonds, Series 2010 E Bonds, Series 2012 A Bonds, Series 2013 A Bonds,
Series 2015 A Bonds, Series 2015 B Bonds, Series 2015 C Bonds, Series 2015 D Bonds, and
Series 2015 E Bonds. The Series 2010 A Bonds, Series 2010 F Bonds, Series 2012 C
Bonds and Series 2014 B Bonds do not require consent. Other than the Prior Bonds, there
are no other outstanding bonds or obligations of the Issuer which are secured by revenues or
assets of the System. The Issuer is in compliance with all the covenants of the Prior Bonds
and the Prior Ordinances.
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H. The estimated revenues to be derived in each year after completion of
the Wastewater Treatment Plant Project and the Water Reservoir Project from the
operation of the System will be sufficient to pay all costs of operation and maintenance of
the System and the principal of and interest, if any, on the Series 2016 Bonds and the Prior
Bonds and to make payments into all funds and accounts and other payments provided for
herein.

I The Issuer has complied with all requirements of West Virginia law and
the Bond Purchase Agreement relating to authorization of the acquisition, construction
and operation of the Sewer Treatment Plant Project and the System and issuance of the
Series 2016 C Bonds, or will have so complied prior to issuance of any thereof, including,
among other things, the approval of the Project and the financing thereof by the West
Virginia Infrastructure and Jobs Development Council.

I The Sewer Treatment Plant Project has been reviewed and
determined to be technically and financially feasible by the West Virginia
Infrastructure and Jobs Development Council as required under Chapter 31,
Article 5A of the West Virginia Code of 1931, as amended.

K. Prior to construction the Issuer will enact a Project Ordinance in
compliance with Chapter 24, Article 2, Paragraph 11 of the West Virginia Code of 1931,
as amended.

Section 1.03. Bond Legislation Constitutes Coniract. In consideration of
the acceptance of the Series 2016 C Bonds by the Registered Owners of the same from time to
time, this Bond Legislation shall be deemed to be and shall constitute a contract between the
Issuer and such Bondholders, and the covenants and agreements herein set forth to be
performed by the Issuer shall be for the equal benefit, protection and security of the
Bondholders of any and ail of such Series 2016 C Bonds, all of which shall be of equal
rank and without preference, priority or distinction between any one Bond and any other
Bonds and by reason of priority of issuance or otherwise, except as expressly provided
therein and herein.

Section 1.04. Definitions. The following terms shall have the following
meanings herein unless the context expressly requires otherwise:

“Act” means, collectively, Chapter 8, Article 20 and Chapter 22C, Article 2 of
the West Virginia Code of 1931, as amended and in effect on the date of enactment hereof.

“Authority” means the West Virginia Water Development Authority, which
is expected to be the original purchaser and Registered Owner of the Series 2016 C Bonds, or
any other agency, board or department of the State that succeeds to the functions of the
Authority, acting in its administrative capacity and upon authorization from the DEP under
the Act,
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“Authorized Officer” means the Mayor or the City Manager of the Issuer, and,
in the instance of the Board, the Chairman, the General Manager or the Assistant
General Manager, or any other officer of the Issuer or Board specifically designated by
resolution of the Governing Body or the Board, as appropriate.

“Board” means the Morgantown Utility Board of the Issuer.

“Bondholder,” “Holder of the Bonds,” “Holder,” “Registered Owner” or
any similar term whenever used herein with respect to an outstanding Bond or Bonds,
means the person in whose name such Bond is registered.

“Bond Commission” means the West Virginia Municipal Bond
Commission or any other agency of the State of West Virginia that succeeds to the
functions of the Commission.

“Bond Legislation,” “Ordinance,” “Bond Qrdinance” or “Local Act” means
this Bond Ordinance and all ordinances, orders and resclutions supplemental hereto or
amendatory hereof,

“Bond Purchase Agreement” means the Bond Purchase Agreement
heretofore entered, or to be entered, into by and among the Issuer, the Authority and the
DEP, providing for the purchase of the Series 2016 C Bonds from the Issuer by the Authority,
the form of which shall be approved, and the execution and delivery by the Issuer
authorized and directed or ratified, by the Supplemental Resolution.

“Bond Registrar” means the bank or other entity to be designated as such in
the Supplemental Resolution and its successors and assigns.

“Bonds” means, collectively, the Series 2016 Bonds, the Prior Bonds
and, where appropriate, any bonds on a parity therewith subsequently authorized to be
issued hereunder or by another ordinance of the Issuer,

“Bond Year” means the 12-month period beginning on the anniversary of
the Closing Date in each year and ending on the day prior to the anniversary date of the
Closing Date in the following year, except that the first Bond Year shall begin on the
Closing Date,

“City Clerk” or “Clerk™ means the City Clerk of the Issuer.
“City Manager” means the City Manager of the Issuer.

“Closing Date” means the date upon which there is an exchange of the
Series 2016 C Bonds for all or a portion of the proceeds of the Series 2016 C Bonds
from the Authority and the DEP.
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“Code” means the Internal Revenue Code of 1986, as amended, and the
Regulations,

“Completion Date” means the completion date of the Project, as defined in
the SRF Regulations.

“Consulting Engineers” means any qualified engincer or firm of
engineers, licensed by the State, that shall at any time hereafter be procured by the Issuer as
Consulting Engineers for the System, or portion thereof, in accordance with Chapter 5G,
Article 1 of the West Virginia Code of 1931, as amended; provided however, that the
Consulting Engineers shall not be a regular, full-time employee of the State or any of its
agencies, commissions, or political subdivisions. “Consulting Engineer” shall also
include a licensed professional engineer employed by the Board, who is responsible
for design and/or supervision of improvements, additions or modifications to the System.

“Costs” or “Costs of the Project” means those costs described in Section
1.02C hereof to be a part of the cost of acquisition and construction of the Project.

“DEP” means the West Virginia Department of Environmental Protection, or
any other agency, board or department of the state that succeeds to the function of the DEP.,

“Depository Bank™ means the bank designated as such in the
Supplemental Resolution, and its successors and assigns, which shall be a member of FDIC.

“Depreciation Fund” means the Depreciation Fund created by the Prior
Ordinances and continued hereby.

“FDIC” means the Federal Deposit Insurance Corporation and any successor
to the functions of the FDIC.

“Fiscal Year” means each 12-month peried beginning on July 1 and ending on
the succeeding June 30.

“Govemning Body” means the council of the Issuer, as it may now or hereafter
be constituted.

“Government Obligations™ means direct obligations of, or obligations the
timely payment of the principal of and interest on which is guaranteed by, the United
States of America.

"Grants" means any grants committed to the Project.
“Gross Revenues” means the aggregate gross operating and non-
operating revenues of the System, as hereinafter defined, determined in accordance with

generally accepted accounting principles, after deduction of prompt payment discounts,
if any, and reascnable provision for uncollectible accounts; provided, that “Gross
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Revenues” include any gains from the sale or other disposition of capital assets, but does not
include any increase in the value of capital assets (including Qualified Investments, as
hereinafter defined) or any Tap Fees (as herginafter defined).

“Herein,” “hereto” and similar words shall refer to this entire Bond
Legislation.

“Independent Certified Public Accountant” means any certified public
accountant or firm of certified public accountants that shall at any time hereafter be retained
by the [ssuer to prepare an independent annual or special audit of the accounts of the System
or for any other purpose except keeping the accounts of the System in the normal operation
of its business and affairs.

“Issuer” means The City of Morgantown, a municipal corporation and
political subdivision of the State of West Virginia, in Monongalia County, West Virginia, and,
unless the context clearly indicates otherwise, includes the Governing Body of the Issuer.

“Mayor” means the Mayor of the Issuer.

“Net Proceeds” means the face amount of the Series 2016 C Bonds, plus
accrued interest and premium, if any, less original issue discount, if any, and less
proceeds, if any, deposited in the Reserve Accounts.

“Net Revenues” means the balance of the Gross Revenues, remaining
after deduction of Operating Expenses, as hereinafter defined.

“Operating Expenses” shall mean the reasonable, proper and necessary costs
of repair, maintenance and operation of the System and includes, without limiting the
generality of the foregoing, administrative, engineering, legal, auditing and insurance
expenses, other than those capitalized as part of the Costs, fees and expenses of the
Authority, fiscal agents, the Depository Bank, the Registrar and Paying Agent (all as
hereinafter defined), other than those capitalized as part of the Costs, the SRF Administrative
Fee, payments to pension or retirement funds, taxes and such other reasonable operating
costs and expenses as should normally and regularly be included under generally accepted
accounting principles; provided, that “Operating Expenses” does not include payments on
account of the principal of or redemption premium, if any, or interest on the Bonds, charges
for depreciation, losses from the sale or other disposition of, or from any decrease in the
value of, capital assets, amortization of debt discount or such miscellaneous deductions as
are applicable to prior accounting periods.

“Operation and Maintenance Fund” means the Operation and Maintenance
Fund established by the Prior Ordinances and continued hereby.

“QOutstanding” when used with reference to Bonds or Prior Bonds and as of

any particular date, describes all Bonds or Prior Bonds theretofore and thereupon being
authenticated and delivered, except (i) any Bond or Prior Bond cancelled by the Bond
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Registrar or Registrar for Prior Bonds, at or prior to said date; (ii) any Bond or Prior
Bonds, for the payment of which moneys, equal to its principal amount and
redemption premium, if applicable, with interest to the date of maturity or redemption
shall be in trust hereunder, and set aside for such payment (whether upon or prior to
maturity); (iii) any Bond deemed to have been paid as provided in Article X hereof; (iv) any
Prior Bond deemed to have been paid; and for purposes of consents or other action by a
specified percentage of Bondholders, or holders of Prior Bonds, any Bonds or Prior Bonds
registered to the Issuer.

“Parity Bonds” means additional Bonds issued under the provisions and
within the limitations prescribed by Section 7.07 hereof,

“Paying Agent” means the Commission or other entity designated as such for
the Series 2016 C Bonds in the Supplemental Resolution.

“Prior Bonds” means, collectively, the Series (995 Bonds, Series 2000 A
Bonds, Series 2000 B Bonds, Series 2001 A Bonds, Series 2006 A Bonds, Series 2007 A
Bonds, Series 2010 A Bonds, Series 2010 B Bonds, Series 2010 C Bonds, Series 2010 D
Bonds, Series 2010 E Bonds, Series 2010 F Bonds, Series 2012 A Bonds, Series 2012 C
Bonds, Series 2013 A Bonds, Series 2014 B Bonds, Series 2015 A Bonds, Series 2015 B
Bonds, Series 2015 C Bonds, Series 2015 D Bonds and Series 2015 E Bonds..

“Prior Ordinances” means, collectively, the ordinances authorizing the
Prior Bonds.

“Project” or “Sewer Treatment Plant Project” means the Project as
described in Section 1.02A hereof,

“Qualified Investments” means and includes any of the following:
(a) Government Obligations;

(b} Government Obligations which have been stripped of
their unmatured interest coupons, interest coupons stripped from
Government Obligations, and receipts or certificates evidencing
payments from Government Obligations or interest coupons
stripped from Government Obligations;

{(c) Bonds, debentures, notes or other evidences of indebtedness
issued by any of the following agencies: Banks for Cooperatives;
Federal Intermediate Credit Banks; Federal Home Loan Bank
System; Expott-Import Bank of the United States; Federal Land
Banks; Government National Mortgage Association; Tennessee
Valley Authority; or Washington Metropolitan Area Transit
Authority;
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(d) Any bond, debenture, note, participation certificate or
other similar obligations issued by the Federal National Mortgage
Association to the extent such obligation is guaranteed by the
Government National Mortgage Association or issued by any
other federal agency and backed by the full faith and credit of the
United States of America;

{¢) Time accounts (including accounts evidenced by time
certificates of deposit, time deposits or other similar banking
arrangements) which, to the extent not insured by the FDIC, shall
be secured by a pledge of Government Obligations, provided, that
said Government Obligations pledged either must mature as neatly
as practicable coincident with the maturity of said time
accounts or must be replaced or increased so that the market value
thereof is always at least equal to the principal amount of said time
accounts;

(f) Money market funds or similar funds whose only assets are
investments of the type described in paragraphs (&) through (e)
above;

(g) Repurchase agreements, fully secured by investments of
the types described in paragraphs (a) through () above, with banks
or national banking asscciations which are members of FDIC or
with government bond dealers recognized as primary dealers by
the Federal Reserve Bank of New York, provided, that said
investments securing said repurchase agreements either must mature
as nearly as practicable coincident with the maturity of said
repurchase agreements or must be replaced or increased so that the
market value thereof is always at least equal to the principal amount
of said repurchase agreements, and provided further that the holder
of such repurchase agreement shall have a prior perfected security
interest in the collateral therefor; must have (or its agent must have)
possession of such collateral; and such collateral must be free of
all claims by third parties;

(h) The West Virginia “consolidated fund” managed by the
West Virginia Board of Treasury Investments pursuant to
Chapter 12, Article 6C of the West Virginia Code of 1931, as
amended; and

(i} Obligations of States or political subdivisions or agencies
thereof, the interest on which is exempt from federal income
taxation, and which are rated at least “A” by Moody's Investors
Service, Inc. or Standard & Poot's Corporation.
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“Registered Owner,” “Bondholder,” “Holder” or any similar term means
whenever used herein with respect to an outstanding Bond or Bonds, the person in whose
name such Bond is registered.

“Registrar” means the Bond Registrar

“Regulations” means temporary and permanent regulations promulgated under
the Code, or any predecessor thereto.

“Reserve Accounts” means, collectively, the respective Reserve Accounts
established for the Series 2016 Bonds and the Prior Bonds.

“Reserve Requirement” means, collectively, the respective amounts required to
be on deposit in any Reserve Account for the Prior Bonds and the Series 2016 C Bonds.

“Revenue Fund” means the Revenue Fund created by the Prior Ordinances
and continued hereby.

“Series 1995 Bonds” means the Combined Utility System Revenue
Bonds, Series 1995 (West Virginia SRF Program), of the Issuer, dated April 27, 1995,
issued in the original aggregate principal amount of $1,601,477.

“Series 2000 A Bonds” means the Combined Utility System Revenue
Bonds, Series 2000 A (West Virginia SRF Program), of the Issuer, dated F ebruary 29, 2000,
issued in the original aggregate principal amount of $7,842.000.

“Series 2000 B Bonds” means the Combined Utility System Revenue
Bonds, Series 2000 B (West Virginia Infrastructure Fund), of the Issuer, dated February
29, 2000, issued in the original aggregate principal amount of $2,488,000.

“Series 2001 A Bonds” means the Combined Utility System Revenue
Bonds, Series 2001 A (West Virginia Infrastructure Fund), of the Issuer, dated February 8,
2001, issued in the original aggregate principal amount of $3,812,470.

“Series 2006 A Bonds” means the Combined Utility System Revenue
Bonds, Series 2006 A (West Virginia SRF Program), of the Issuer, dated June 30, 2006,
issued in the original aggregate principal amount of $6,410,191.

“Series 2007 A Bonds” means the Combined Utility System Revenue
Bonds, Series 2007 A (West Virginia SRF Program), of the Issuer, dated August 14, 2007,
issued in the original aggregate principal amount of $8,500,000.

“Series 2010 A Bonds” means the Combined Utility System Revenue
Bonds, Series 2010 A (Direct Payment Build America Bonds), of the Issuer, dated January
28,2010, issued in the original aggregate principal amount of $37,950,000.
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“Series 2010 B Bonds” means the Combined Utility System Revenue
Bonds, Series 2010 B (West Virginia SRF Program/ARRA), of the Issuer, dated January
28, 2010, issued in the original aggregate principal amount of $81,600.

“Series 2010 C Bonds” means the Combined Utility System Revenue
Bonds, Series 2010 C (West Virginia SRF Program), of the Issuer, dated January 28, 2010,
issued in the original aggregate principal amount of $15,380,227.

“Series 2010 D Bonds” means the Combined Utility System Revenue
Bonds, Series 2010 D (West Virginia DWTRF Program), of the Issuer, dated January 28,
2010, issued in the original aggregate principal amount of $9,317,286.

“Series 2010 E Bonds” means the Combined Utility System Revenue
Bonds, Series 2010 E (West Virginia DWTRF Program/ARRA), of the Issuer, dated January
28,2010, issued in the original aggregate principal amount of $100,000.

“Series 2010 F Bonds” means the Combined Utility System Revenue
Bonds, Series 2010 F (Bank Qualified), of the Issuer, dated January 28, 2010, issued in the
original aggregate principal amount of $7,250,000.

"Series 2012 A Bonds" means the Combined Utility System Revenue
Bonds, Series 2012 A (West Virginia DWTRF Program), dated August 24, 2012, issued in
the original aggregate principal amount of $570,000.

“Series 2012 C Bonds" means the Combined Utility System Revenue
Bonds, Series 2012 C (Bank Qualified), dated October 5, 2012, issued in the original
aggregate principal amount of $2,330,000.

“Series 2013 A Bonds” means the Combined Utility System Revenue
Bonds, Series 2013 A (West Virginia Infrastructure Fund), dated August 22, 2013,
issued in the original aggregate principal amount of $4,605,260.

“Series 2014 B Bonds” means the Issuer’s Combined Utility System
Revenue Bonds, Series 2014 B dated July 23, 2014, issued in the original aggregate principal
amount of$505,421.

“Series 2015 A Bonds” means the Issuer’s Combined Utility System
Revenue Bonds, Series 2015 A (West Virginia Water Development Authority), dated
March 31, 2015, issued in the original aggregate principal amount of $137,568.

“Series 2015 B Bonds” means the Issuer’s Combined Utility System
Revenue Bonds, Series 2015 B (West Virginia Water Development Authority), dated
March 31, 20135, issued in the original aggregate principal amount of $4,586.
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“Series 2015 C Bonds” means the Issuer’s Combined Utility System
Revenue Bonds, Series 2015 C (West Virginia SRF Program), dated March 31, 2015,
issued in the original aggregate principal amount of $8,111,813.

“Series 2015 D Bonds” means Issuer’s Combined Utility System Revenue
Bonds, Series 2015 D (West Virginia SRF Program), dated March 31, 2015, issued in the
original aggregate principal amount of $1,688,394.

“Series 2015 E Bonds” means Issuer’s Combined Utility System Revenue
Bonds, Series 2015 E (West Virginia SRF Program), dated June 11, 20135, issued in the
original aggregate principal amount of $662,300.

“Series 2016 Bonds” means collectively, the Series 2016 A Bonds, Series
2016 B Bonds, Series 2016 C Bonds and, if issued, the Series 2016 D Bonds.

“Series 2016 A Bonds” means Issuer’s Combined Utility System Revenue
Bonds, Series 2016 A {Tax Exempt}, to be issued simultaneously herewith, in the original
aggregate principal amount not to exceed $100,000,000.

“Series 2016 B Bonds™ means Issuer’s Combined Utility System Revenue
Bonds, Series 2016 B (Tax Exempt — Extraordinary Redemption Call), to be issued
simultaneously herewith, in the original aggregate principal amount not to exceed
$30,000,000.

“Series 2016 C Bonds” means the Combined Utility System Revenue
Bonds, Series 2016 C (West Virginia SRF Program), of the Issuer, authorized by this Bond
Legislation,

“Series 2016 C Bonds Construction Trust Fund” means the Series 2016 C
Bonds Construction Trust Fund established by Section 5.01 hereof.

“Series 2016 C Bonds Reserve Account” means the Series 2016 C Bonds
Reserve Account established by Section 5.02 hereof.

“Series 2016 C Bonds Reserve Requirement” means, as of any date of
calculation, the maximum amount of principal and interest, if any, which will become
due on the Series 2016 C Bonds in the then current or any succeeding year.

“Series 2016 C Bonds Sinking Fund” means the Series 2016 C Bonds
Sinking Fund established by Section 5.02 hereof.

“Series 2016 D Bonds” means Issuer’s Combined Utility System Revenue
Bonds, Series 2016 D (Tax Exempt), to be issued simultaneously herewith, or after the
issuance of the Series 2016 C Bonds, in the original aggregate principal amount not to
exceed $40,000,000, for purpose of financing the Water Reservoir Project.
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“Sewer Treatment Plant Project Bonds™ means collectively, the Series 2016
A Bonds, Series 2016 B Bonds and Series 2016 C Bonds.

“Sinking Funds” means, collectively, the respective Sinking Funds established
for the Series 2016 Bonds and the Prior Bonds.

“SRF Administrative Fee” means any administrative fee required to be
paid pursuant to the Bond Purchase Agreement.

“SRF Program” means the State's Clean Water State Revolving Fund
Program, under which the Authority purchases the water pollution control revenue bonds
of local governmental entities satisfying certain legal and other requirements with the
proceeds of a capitalization grant award from the United States Environmental Protection
Agency and funds of the State.

“SRF Regulations” means the regulations set forth in Title 47, Series 31 of
the West Virginia Code of State Regulations.

“State” means the State of West Virginia.

“Supplemental Resolution” means any resolution, ordinance or order of the
Issuer supplementing or amending this Ordinance and, when preceded by the article
“the,” refers specifically to the supplemental resolution authorizing the sale of the Series
2016 C Bonds; provided, that any matter intended by this Ordinance to be included in
the Supplemental Resolution with respect to the Series 2016 C Bonds, and not so included
may be included in another Supplemental Resolution.

“Surplus Revenues” means the Net Revenues not required by the Bond
Legislation to be set aside and held for the payment of or security for the Series 2016 Bonds,
the Prior Bonds or any other obligations of the Issuer, including, without limitation,
the Depreciation Fund, the Sinking Funds and the Reserve Accounts.

“System” means, collectively, the complete existing public combined
waterworks, sewerage, and stormwater system of the Issuer, as presently existing in its
entirety or any integral part thereof, and shall include the Sewer Treatment Plant
Project and the Water Reservoir Project and any additions, betterments and
improvements thereto hereafter acquired or constructed for the System from any
sources whatsoever, both within and without the Issuer,

“Tap Fees” means the fees, if any, paid by prospective customers ofthe System
in order to connect thereto.

Additional terms and phrases are defined in this Ordinance as they are
used. Words importing singular number shall include the plural number in each case and vice
versa;, words importing persons shall include firms and corporations; and words
importing the masculine, feminine or neutral gender shall include any other gender.
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ARTICLE II

AUTHORIZATION OF ACQUISITION AND CONSTRUCTION
OF THE SEWER TREATMENT PLANT PROJECT

Section 2.01. Authorization of Acquisition and Construction of the Sewer
Treatment Plant Project. There is hereby authorized and ordered the acquisition and
construction of the Project, at an estimated cost of not to exceed $140,000,000, in accordance
with the plans and specifications which have been prepared by the Consulting Engineers,
heretofore filed in the office of the Governing Body. The proceeds of the Series 2016 C
Bonds hereby authorized shall be applied as provided in Article VI hereof. The Issuer will
receive bids and will enter into contracts for the acquisition and construction of the
Project, compatible with the financing plan submitted to the DEP and the Authority.

The cost of the Sewer Treatment Plant Project is estimated not to exceed
$140,000,000, of which not to exceed $10,000,000 will be obtained from proceeds of the
Series 2016 C Bonds, not to exceed $100,000,000 will be obtained from the proceeds
of the Series 2016 A Bonds and not to exceed $30,000,000 will be obtained from the
proceeds of the Series 2016 B Bonds.

ARTICLE Il

AUTHORIZATION, TERMS, EXECUTION, REGISTRATION
AND SALE OF BONDS; AUTHORIZATION AND EXECUTION
OF BOND PURCHASE AGREEMENT

Section 3.01. Authorization of Bonds. For the purposes of capitalizing interest
on the Series 2016 C Bonds, if any, funding a reserve account or purchasing a surety bond to
fund a reserve account for the Series 2016 C Bonds, paying Costs of the Project not
otherwise provided for and paying certain costs of issuance of the Series 2016 C Bonds and
related costs, or any or ali of such purposes, as determined by the Supplemental Resolution,
there shall be issued the negotiable Series 2016 C Bonds of the Issuer. The Series 2016 C
Bonds shall be issued in one or more series designated as “Combined Utility System
Revenue Bonds, Series 2016 C (West Virginia SRF Program),” in the principal amount of
not more than $10,000,000, and shall have such terms as set forth hereinafter and in the
Supplemental Resolution. The proceeds of the Series 2016 C Bonds remaining after
purchasing a surety bond to fund the Series 2016 C Bonds Reserve Account or cash
funding the Series 2016 C Bonds Reserve Account (if funded from Bond proceeds) and
capitalization of interest, if any, shall be deposited in or credited to the Series 2016 C Bonds
Construction Trust Fund established by Section 5.01 hereof, and applied as set forth in
Article VI hereof.

Section 3.02. Terms of Bonds. The Series 2016 C Bonds shall be issued in
such principal amount; shall bear interest at such rate or rates, not exceeding the then
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legal maximum, payable quarterly on such dates; shall mature on such dates and in such
amounts; and shall be redeemable, in whole or in part, all as the Issuer shall prescribe in a
Supplemental Resolution or as specifically provided in the Bond Purchase Agreement. The
Series 2016 C Bonds shall be payable as to principal at the office of the Paying Agent, in any
coin or currency which, on the dates of payment of principal is legal tender for the payment
of public or private debts under the laws of the United States of America. Interest, if any,
on the Series 2016 C Bonds shall be paid by check or draft of the Paying Agent or its agent,
mailed to the Registered Owner thereof at the address as it appears on the books of the Bond
Registrar, or by such other method as shall be mutually agreeable so long as the Authority is
the Registered Owner thereof.

As provided by the Supplemental Resclution, the Series 2016 C Bonds
shall initially be issued in one or more series, fully registered to the Authority, with a
record of advances and a debt service schedule attached, representing the aggregate principal
amount of the respective Series 2016 C Bonds. The Series 2016 C Bonds shall be
exchangeable at the option and expense of the Registered Owner for another fully registered
Bond or Bonds of the same series in aggregate principal amount equal to the amount of said
Bonds then Qutstanding and being exchanged, with principal installments or maturities, as
applicable, corresponding to the dates of payment of principal installments of said Bonds;
provided, that the Authority shall not be obligated to pay any expenses of such exchange.

Subsequent series of Series 2016 C Bonds, if any, shall be issued in fully
registered form and in denominations as determined by a Supplemental Resolution. Such
Series 2016 C Bonds shall be dated and shall bear interest, if any, as set forth in a
Supplemental Resolution.

Section 3.03. Execution of Bonds. The Series 2016 C Bonds shall be
executed in the name of the Issuer by the Mayor, and the seal of the Issuer shall be affixed
thereto or imprinted thereon and attested by the City Clerk. In case any one or more of the
officers who shall have signed or sealed the Series 2016 C Bonds shall cease to be such
officer of the Issuer before the Series 2016 C Bonds so signed and sealed have been
actually seld and delivered, such Bonds may nevertheless be sold and delivered as herein
provided and may be issued as if the person who signed or sealed such Bonds had not
ceased to hold such office. Any Series 2016 C Bonds may be signed and sealed on behalf
of the Issuer by such person as at the actual time of the execution of such Bonds shall hold
the proper office in the Issuer, although at the date of such Bonds such person may not have
held such office or may not have been so authorized.

Section 3.04. Authentication and Registration. No Series 2016 C Bonds shall
be valid or obligatory for any purpose or entitled to any security or benefit under this
Bond Legislation unless and until the Certificate of Authentication and Registration on such
Bond, substantially in the form set forth in Section 3.10 hereof shall have been manually
executed by the Bond Registrar. Any such executed Certificate of Authentication and
Registration upon any such Bond shall be conclusive evidence that such Bond has been
authenticated, registered and delivered under this Bond Legislation. The Certificate of
Authentication and Registration on any Series 2016 C Bonds shall be deemed to have
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been executed by the Bond Registrar if manually signed by an authorized officer of the
Bond Registrar, but it shall not be necessary that the same officer sign the Certificate of
Authentication and Registration on all of the Bonds issued hereunder.

Section 3.05. Negotiability, Transfer and Registration. Subject to the
provisions for transfer of registration set forth below, the Series 2016 C Bonds shall be and
have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder, in accepting the
Series 2016 C Bonds shall be conclusively deemed to have agreed that such Bonds shall be
and have all of the qualities and incidents of negotiable instruments under the Uniform
Commercial Code of the State of West Virginia, and each successive Holder shall further be
conclusively deemed to have agreed that said Bonds shall be incontestable in the hands of a
bona fide holder for value.

So long as the Series 2016 C Bonds remain outstanding, the Issuer, through
the Bond Registrar or its agent, shall keep and maintain books for the registration and
transfer of such Bonds.

The registered Series 2016 C Bonds shall be transferable only upon the books
of the Bond Registrar, by the registered owner thereof in person or by his attorney duly
authorized in writing, upon surrender thereto together with a written instrument of transfer
satisfactory to the Bond Registrar duly executed by the registered owner or his duly
authorized attorney.

In all cases in which the privilege of exchanging Series 2016 C Bonds
or transferring the registered Series 2016 C Bonds are exercised, all Series 2016 € Bonds
shall be delivered in accordance with the provisions of this Bond Legislation. All Series
2016 C Bonds surrendered in any such exchanges or transfers shall forthwith be
canceled by the Bond Registrar. For every such exchange or transfer of Series 2016 C
Bonds, the Bond Registrar may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such exchange or transfer and
the cost of preparing each new Bond upon each exchange or transfer, and any other
expenses of the Bond Registrar incurred in connection therewith, which sum or sums shall
be paid by the Issuer. The Bond Registrar shall not be obliged to make any such exchange or
transfer of Series 2016 C Bonds during the period commencing on the 15th day of the
month next preceding an interest payment date on the Series 2016 C Bonds or, in the case
of any proposed redemption of Series 2016 C Bonds, next preceding the date of the
selection of Bonds to be redeemed, and ending on such interest payment date or
redemption date.

Section 3.06. Bonds Mutilated, Destroyed, Stolen or lost. In case any
Series 2016 C Bonds shall become mutilated or be destroyed, stolen or lost, the Issuer
may, in its discretion, issue, and the Bond Registrar shall, if so advised by the Issuer,
authenticate and deliver, a new Bond of the same series and of like tenor as the Bonds so
mutilated, destroyed, stolen or lost, in exchange and substitution for such mutilated
Bond, upon surrender and cancellation of such mutilated Bond, or in lieu of and
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substitution for the Bond destroyed, stolen or lost, and upon the Holder's furnishing
satisfactory indemnity and complying with such other reasonable regulations and
conditions as the Issuer may prescribe and paying such expenses as the [ssuer and the
Bond Registrar may incur. All Bonds so surrendered shall be canceled by the Bond
Registrar and held for the account of the Issuer. I any such Bond shall have matured or be
about to mature, instead of issuing a substitute Bond, the Issuer may pay the same, upon
being indemnified as aforesaid, and if such Bond be lost, stolen or destroyed, without
surrender thereof,

Section 3.07. Bonds not to be Indebtedness of the Issuer. The Series 2016
C Bonds shall not, in any event, be or constitute an indebtedness of the Issuer within the
meaning of any constitutional or statutory provision or limitation, but shall be payable
solely from the Gross Revenues derived from the System as herein provided. No Holder
or Holders of the Series 2016 C Bonds shall ever have the right to compel the exercise of the
taxing power of the Issuer to pay the Series 2016 C Bonds or the interest, if any, thereon.

Section 3.08. Bonds Secured by Pledge of Gross Revenues: Lien Position
with respect to Prior Bonds. The payment of debt service of the Series 2016 Bonds shall
be secured by a first lien on the Gross Revenues derived from the System, on a parity with the
lien on the Gross Revenues in favor of the Holders of the Prior Bonds. Such Gross
Revenues in an amount sufficient to pay the principal of and interest, if any, on the Series
2016 Bonds and the Prior Bonds and to make all other payments provided for in the
Bond Legislation are hereby irrevocably pledged to such payments as they become due.

Section 3.09. Delivery of Bonds. The Issuer shall execute and deliver the
Series 2016 C Bonds to the Registrar, and the Registrar shall authenticate, register and
deliver the Series 2016 C Bonds to the original purchasers upon receipt of the documents set
forth below:

A. If other than the Authority, a list of the names in which the
Series 2016 C Bonds are to be registered upon original issuance,
together with such taxpayer identification and other information as the
Bond Registrar may reasonably require;

B. A request and authorization to the Bond Registrar on behalf
of the Issuer, signed by an Authorized Officer, to authenticate and
deliver the Series 2016 C Bonds to the original purchasers;

C. An executed and certified copy of the Bond Legislation;

D. An executed copy of the Bend Purchase Agreement; and
E. The unqualified approving opinion of bond counsel on the
Series 2016 C Bonds.
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Section 3.10. Form of Bonds. The text of the Series 2016 C Bonds shall be
in substantially the following form, with such omissions, insertions and variations as may
be necessary and desirable and authorized or permitted hereby, or by any Supplemental
Resolution adopted prior to the issuance thereof:

[Remainder of Page Intentionally Blank]
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(FORM OF SERIES 2016 C BOND)

UNITED STATES OF AMERICA
STATE OF WEST VIRGINIA
THE CITY OF MORGANTOWN
COMBINED UTILITY SYSTEM REVENUE BOND, SERIES 2016 C
(WEST VIRGINIA SRF PROGRAM)

No. CR-1 $

KNOW ALL MEN BY THESE PRESENTS: That on this the day of

,» 2016, THE CITY OF MORGANTOWN, a municipal corporation and political
subdivision of the State of West Virginia in Monongalia County of said State (the “Issuer”),
for value received, hereby promises to pay, solely from the special funds provided
therefor, as hereinafter set forth, to the WEST VIRGINIA WATER DEVELOPMENT
AUTHORITY (the “Authority™) or registered assigns the sum of
DOLLARS or such lesser amount as shall have been advanced to the Issuer hereunder and
not previously repaid, as set forth in the "Record of Advances” attached as EXHIBIT A
hereto and incorporated herein by reference, in quarterly installments on March 1, June 1,
September [ and December I of each year, commencing __ 1,20_, toand including ____

1,20__, as set forth on the "Debt Service Schedule™ attached as EXHIBIT B hereto and
incorporated herein by reference. The SRF Administrative Fee of

% (as defined in the hereinafter described Bond Legislation) shall be payable
quarterly on March 1, June 1, September 1, and December 1 of each year, commencing

1,20_, as set forth on EXHIBIT B aitached hereto.

This bond shall bear no interest. Principal installments of this Bond are payable
in any coin or currency which, on the respective dates of payment of such installments, is
legal tender for the payment of public and private debts under the laws of the United States of
America, at the office of the West Virginia Municipal Bond Commission, Charleston,
West Virginia (the "Paying Agent").

This Bend may be redeemed prior to its stated date of maturity in whole or in part,
but only with the express written consent of the Authority on behalf of the West
Virginia Depariment of Environmental Protection (the "DEP"), and upon the terms and
conditions prescribed by, and otherwise in compliance with, the Bond Purchase (the
“Bond Purchase Agreement™) by and among the Issuer, the Authority, and the DEP, dated_
L20_ .

This Bond is issued (i} to pay a portion of the costs of acquisition and
construction of certain extensions, additions, betterments and improvements to the sanitary
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sewer portion of the existing combined waterworks, sewerage and stormwater system (the
"Sewer Treatment Plant Project"); [(ii) fund the Series 2016 C Bonds Reserve Account]; and
(1ii} to pay certain costs of issuance of the Bonds of this Series (the “Seis 2016 C Bonds™}
and related costs. The Sewer Treatment Plant Project, and any further extensions, additions,
betterments or improvements o the existing combined waterworks, sewerage and
stormwater system are herein called the "System.” This Bond is issued under the
authority of and in full compliance with the Constitution and statutes of the State of West
Virginia, including particularly Chapter 8, Article 20 and Chapter 22C, Article 2 of the West
Virginia Code of 1931, as amended (collectively, the "Act"), a Bond Ordinance duly enacted
by the Issuer on . 20 and a Supplemental Resolution duly adopted by
the Issuer on , 20 {collectively, the "Bond Legislation"), and is subject to
all the terms and conditions thereof. The Bond Legislation provides for the issuance of
additional bonds under certain conditions, and such bonds would be entitled to be paid and
secured equally and ratably from and by the funds and revenues and other security provided
for the Bonds under the Bond Legislation.

THIS BOND IS ISSUED ON A PARITY WITH RESPECT TO LIENS, PLEDGE
AND SOURCE OF AND SECURITY FOR PAYMENT, AND IN ALL RESPECTS,
WITH THE ISSUER'S:

[. COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 1995 (WEST
VIRGINIA SRF PROGRAM), DATED APRIL 27, 1995, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,601,477 (THE “SERIES
1995 BONDS™);

2. COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2000 A (WEST
VIRGINIA SRF PROGRAM), DATED FEBRUARY 29, 2000, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $7,842,000 (THE
“SERIES 2000 A BONDS™);

3. COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2000 B (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED FEBRUARY 29, 2000, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $2,488,000 (THE
“SERIES 2000 B BONDS™);

4. COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2001 A (WEST
VIRGINIA INFRASTRUCTURE FUND), DATED FEBRUARY 8, 2001, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $3,812,470 {THE
“SERIES 2001 A BONDS™);

5. COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2006 A (WEST
VIRGINIA SRF PROGRAM), DATED JUNE 30, 2006, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $6,410,191 (THE
“SERIES 2006 A BONDS™);
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10.

11.

12.

13.

14.

15.

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2007 A (WEST
VIRGINIA SRF PROGRAM), DATED AUGUST 14, 2007, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $8,500,000 (THE
“SERIES 2007 A BONDS™),

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 201¢ A (DIRECT
PAYMENT BUILD AMERICA BONDS), DATED JANUARY 28, 2010,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$37,950,000 (THE “SERIES 2010 A BONDS”);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 B (WEST
VIRGINIA SRF PROGRAM/ARRA)}, DATED JANUARY 28, 2010, ISSUED IN
THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $81,600 (THE
“SERIES 2010 B BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 C (WEST
VIRGINIA SRF PROGRAM), DATED JANUARY 28, 2010, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $15,380,227 (THE
“SERIES 2010 C BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 D (WEST
VIRGINIA DWTRF PROGRAM), DATED JANUARY 28, 2010, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $9,317,286 (THE
“SERIES 2010 D BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 E (WEST
VIRGINIA DWTRF PROGRAM/ARRA), DATED JANUARY 28, 2010, ISSUED
IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $100,000 (THE
“SERIES 2010 E BONDS”);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2010 F (BANK
QUALIFIED), DATED JANUARY 28, 2010, ISSUED IN THE ORIGINAL
AGGREGATE AMOUNT OF $7,250,000 (THE “SERIES 2010 F BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2012 A (WEST
VIRGINIA DWTRF PROGRAM), DATED AUGUST 24, 2012, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $570,000 (THE “SERIES
2012 A BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2012 C (BANK
QUALIFIED), DATED OCTOBER 5, 2012, ISSUED IN THE ORIGINAL
AGGREGATE PRINCIPAL AMOUNT OF $2,330,000 (THE “SERIES 2012 C
BONDS");

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2013 A (WEST
VIRGINIA INFRASTRUCTURE FUND}, DATED AUGUST 22, 2013, ISSUED IN
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Ie.

17.

18.

19,

20.

21,

22.

23.

24,

THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $4,605,260 (THE
“SERIES 2013 A BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2014 B DATED
JULY 23, 2014, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL
AMOUNT OF $505,421 (THE “SERIES 2014 B BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 A (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 31, 2015,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$137,568 {THE “SERIES 2015 A BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 B (WEST
VIRGINIA WATER DEVELOPMENT AUTHORITY), DATED MARCH 31, 2015,
ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
34,586 (THE “SERIES 2015 D BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 C (WEST
VIRGINIA SRF PROGRAM), DATED MARCH 31, 2015, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $8,111,813 (THE
“SERIES 2015 C BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 D (WEST
VIRGINIA SRF PROGRAM), DATED MARCH 31, 2015, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $1,688,394 (THE
“SERIES 2015 D BONDS”); AND

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2015 E (WEST
VIRGINIA SRF PROGRAM), DATED JUNE 11, 2015, ISSUED IN THE
ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF $662,300 (THE “SERIES
2015 E BONDS”), (AND COLLECTIVELY WITH THE BONDS LISYED
ABOVE, THE “PRIOR BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2016 A (TAX
EXEMPT), DATED . 2016, ISSUED SIMULTANEOUSLY
HEREWITH, IN THE ORIGINAL AGGREGATE PRINCIPAL AMQUNT OF
$ {THE “SERIES 2016 A BONDS™);

COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2016 B (TAX
EXEMPT — EXTRAORDINARY REDEMPTION CALL), DATED

2016, ISSUED IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$ ___ {THE *“SERIES 2016 B BONDS"); AND

[COMBINED UTILITY SYSTEM REVENUE BONDS, SERIES 2016 D {TAX
EXEMPT), DATED . 2016 ISSUED SIMULTANEOUSLY
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HEREWITH, IN THE ORIGINAL AGGREGATE PRINCIPAL AMOUNT OF
$ (THE “SERIES 2016 D BONDS”).]

This Bond is payable only from and secured by a pledge of the Gross
Revenues (as defined in the Bond Legislation) to be derived from the operation of the
System, on a parity with the pledge of Gross Revenues in favor of the Holders of the Prior
Bonds, the Series 2016 A Bonds, the Series 2016 B Bonds, [the Series 2016 D Bonds] and
from monies in the Reserve Account created under the Bond Legislation for the Series
2016 C Bonds (the "Series 2016 C Bonds Reserve Account”), and unexpended proceeds
of the Series 2016 C Bonds. Such Gross Revenues shall be sufficient to pay the principal of
and interest, if any, on all bonds which may be issued pursuant to the Act and which shall be
set aside as a special fund hereby pledged for such purpose. This Bond does not constitute
an indebtedness of the Issuer within the meaning of any constitutional or statutory
provisions or limitations, nor shall the Issuer be obligated to pay the same, except from
said special fund provided from the Gross Revenues, the monies in the Series 2016 C
Bonds Reserve Account and unexpended proceeds of the Series 2016 C Bonds. Pursuant to
the Bond Legislation, the Issuer has covenanted and agreed to establish and maintain just
and equitable rates and charges for the use of the System and the services rendered thereby,
which shall be sufficient, together with other revenues of the System, to provide for the
reasonable expenses of operation, repair and maintenance of the System, and to leave a
balance each year equal to at least 115% of the maximum amount payable in any year
for principal of and interest, if any, on the Series 2016 C Bonds and all other obligations
secured by a lien on or payable from such revenues on a parity with or junior or subordinate
to the Series 2016 C Bonds including the Prior Bonds, the Series 2016 A Bonds, the Series
2016 B Bonds, and [Series 2016 D Bonds]; provided however, that, so long as there exists
in the Series 2016 C Bonds Reserve Account an amount at least equal to the maximum
amount of principal and interest, if any, which will become due on the Series 2016 C
Bonds in the then current or any succeeding year, and in the respective reserve accounts
established for any other obligations Outstanding on a parity with or junior and subordinate
to the Series 2016 € Bonds, including the Prior Bonds, the Series 2016 A Bonds, the Series
2016 B Bonds, [and the Series 2016 D Bonds], an amount at least equal to the requirement
therefor, such percentage may be reduced to 110%. The Issuer has entered into certain further
covenants with the Registered Owners of the Series 2016 C Bonds for the terms of which
reference is made to the Bond Legislation. Remedies provided the Registered Owners of
the Series 2016 C Bonds are exclusively as provided in the Bond Legislation, to which
reference is here made for a detailed description thereof.

Subject to the registration requirements set forth herein, this Bond is
transferable, as provided in the Bond Legislation, only upon the books of the Registrar
(as defined in the Bond Legislation) by the Registered Owner, or by its attorney duly
authorized in writing, upon the surrender of this Bond, together with a written
instrument of transfer satisfactory to the Registrar, duly executed by the Registered
Owner or its attorney duly authorized in writing.
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Subject to the registration requirements set forth herein, this Bond, under the
provision of the Act is, and has all the qualities and incidents of, a negotiable instrument
under the Uniform Commercial Code of the State of West Virginia.

All money received from the sale of this Bond, after reimbursement and
repayment of all amounts advanced for preliminary expenses as provided by law and the
Bond Legislation, shall be applied selely to payment of the Costs of the Project and costs of
issuance described in the Bond Legislation, and there shall be and hereby is created and
granted a lien upon such monies, until so applied, in favor of the Registered Owner of this
Bond.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts,
conditions and things required to exist, happen and be performed precedent to and in
the issuance of this Bond do exist, have happened, and have been performed in due time,
form and manner as required by law, and that the amount of this Bond, together with all other
obligations of the Issuer, does not exceed any limit prescribed by the Constitution or statutes
of the State of West Virginia and that a sufficient amount of the Gross Revenues of the System
has been pledged to and will be set aside into said special fund by the Issuer for the
prompt payment of the principal of and interest, if any, on this Bond.

All provisions of the Bond Legislation, resolutions and statutes under which
this Bond is issued shall be deemed to be a part of the contract evidenced by this Bond to
the same extent as if written fully herein.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, THE CITY OF MORGANTOWN has caused
this Bond to be signed by its Mayor, and its corporate seal to be hereunto affixed and attested

by its City Clerk, and has caused this Bond to be dated the day and year first written
above.

[SEAL]
By:
Mayor
ATTEST:
By:
City Clerk
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CERTIFICATE OF AUTHENTICATION AND REGISTRATION

This Bond is one of the Series 2016 C Bonds described in the within-
mentioned Bond Legislation and has been duly registered in the name of the registered
owner set forth above, as of the date set forth below.

Date: 2016.

UNITED BANK, INC.,
as Registrar

By:

Its: Authorized Officer
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EXHIBIT A

RECORD OF ADVANCES
AMOUNT DATE AMOUNT
() $ (19)
(2) (20)
(3} 2N
(4) (22)
(5) 23)
(6) (24)
(7 (25)
(8) (26)
(%) 27
(10} (28}
(1n (29)
(12) (30)
(13) 30
(14) {32)
(15) (33)
(16) (34)
(17N {(35)
(18} {36}
TOTAL
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EXHIBITB

DEBT SERVICE SCHEDULE
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